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August 27, 1998

(202) 326-3624

Ma Maney Oveks

Fremerger Notifieation Office
Federal Trade Commisrion
Washington, D.C. 2Z06R0

Re-  Hart-Scott-Radina Antitrust Improvements Act
Dear Mu. Ovulka:

Wou and I spoke by telephone on Friday afternoon, August 21, 1993,
This lettcr memorializes our conversation,

I described the fsllowing situation and asked for your views g a
Premerger Office gtaff member with regard to the need to report this fransaction
under the Hart-Seatt-Rodinn Antitrust Improvements Acl (the "Aet™).

Two natural persons, UPE; and UPEg, are siblings end each ownes 50%
of the voting stock of the purent company of & corporate group. Both UPE; and
UPE:z have total assets in exceas of $104 million. The corperate geoup of which thoy
ure both ultimats parent entities haa total assets in excess of 3200 million. The
nwnership atructure can be pictured by the following diagram in which the
percentages liated are the percantage ownership of voting stock:
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UPE; and UPE: plan to split up the single family of corperations intn
two separately and wholly-owned groups by exchanging voting and non-voting
pecurities so that each will end up with 100% of the voting stock and substantial
amounts of the non-voling stock of his or her own separate corporats group but no
voting or non-voling stock in the other's corporate group. After the plapned split-
up, the structure will look like the following diagram:
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It is my view, znd you concnrred on Friday, that while this transaction
would not be exempt under 16 C.F. K. § 802.20 (intraperson rranaaction), it would
be exempt under § TA(e)(3) of the Act. [n this regard the structure, and the
proposed gplit-up, are similar te the wrapping up of a corparate joint venture in
which B0-50 corporate juini venturers either split-up the joint veatyre or one
venpturer acguires ihe other's entire interest in the joint venture. In sither case, the
iransaction is viewed by the Premerger staff tn he exempt under § 7A{c)(3). While
in the care ] have described UTPE; and UUPE: are natural persons and not
corporetions, the analysis ip essentially the same,

If 1 have misstated in any way the adviee I received, or if the facta I
have presented are dilferent from those you undersiood when we talked on Friday
and those differeuces change your cenclusion, pleass contact me at your earliest
COOVENIBnCs.






